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PredPol Predictive Policing SaaS Subscription Agreement 


This Subscription Agreement ("Agreement") between PiedPoi, Inc., a Califcnnia corporation, 

PO Box 2870, Santa Cruz, CA 95063-2870 ("PredPol") and The City of Livermore, a municipal 
corporation, (^Client") effective January 1,2017 (the "Effective Date"). This Agreement 
governs Client’s access to and use of the Services as they are define i herein. 

This agreement replaces the pie>dous Subscription Agreement effective 9/10/2014 which will 
automatically expire on 12/31/2016, Additionally, PredPol has ag«ed to provide a free 
subscription period from 1/1/2017 through 2/23/17, the period duriig which identified data 
issu^ were resolved. The parties hereby ^ree to extend the relatiotiship based upon the terms of 
this iKw agreement. 

1. Definitions, All capitalized terms used in diis Agreement and any attachments hereto shall 

have the meaning assigned to them below. 

A) "Admin Acconnt(s)" means the administrative accoum(s) p rovided to Client by PredPol 
for the purpose of administering the Services. The use of the Admin Account(s) requires 
a password, which PredPol wll provide to Qient. 

B) "Administrators" means the Client-designated technical pe rsonnel who administer the 
Services to End Users on Client's behalf. 

C) "Affiliate" means any entity that directly or indirectly contn>ls, is controlled by, or is 
under common control with a Party. 

D) "Brand Features" means the trade names, trademarks, service marks, logos, domain 
names, and other distinctive brand features of each Pai^, respectively, as secured by such 
Parly from time to time. 

E) "Confidential Information" means information disclosed by a Party to the other Party 
under tfiis Agreement that is marked as confidential or would normally be considered 

under the circumstances. Client Data is Client’s'Confidential Information. 


Confidential Information does not include information that: 
Confidential Informalitm already knew; (b) becomes public 
recipient; (c) was independently developed by the recipient; 
the recipient by another Patty. 


(a) the recipient of tiie 
|thix>ugh no fault of the 
or (d) was rightfully given to 


F) "Client Data" means data, including crime data, provided, generated, transmitted or 
displayed via the Services by Client or End Users. 

G> “Data Pipe” means the server software used by PredPol to mtract crime data firom 
Client’s RMS, encrypt it, and send to the PredPol servers twusc to dclivw the Service. 

H) "Emergency Security Issue" means either: (a) Client’s use bf the Services in violation of 
the Acceptable Use Policy, wftidi could disrupt: (i) the Scr>(ices; (ii) other Client’s use of 
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the Services; or (Hi) the PredPol network or servers used to |piovide the Services; or (b) 
unauthorized Third-Party access to the Services. 


I) ”£nd Users" means the individuals Client pomits to use the Services. 


J) "End User Account" means a PredPol-hosted account established by Client through the 
Services for an End User. 


K) "Fees" means the amounts invoiced to Client by PredPol for the Services as described in 
the Statemmt of Work. 


L) "Intellcctuai Property Rights" means current and future worldwide rights under patent 
law, copyright law, trade secret law, trademark law, and moral rights law, and other 
similar righ^. 

M) means Records Management System database, an i^gency-wide system that 
provides for the storage, retrieval, retention, manipulation, ^chiving, and viewing of 
information, records, documents, or files pertaining to law ^forcement operations. 

t 

N) **SaaS” means software as a service. 

I 

O) "Services" means the applicable PredPol product or servic^ as described in this 
Agreement or the Statement of Work. 

P) "Services Term" means the applicable Contract Term (see jsection 3.A) and all renewal 
terms for the applicable Services as set out in the Statement^ of Woik. 

Q) "Statement of Work" means the statements of work attachjed hereto as Exhibit A that 

containing additional details residing die Services to be pi^ovided to Client per tte terms 
of this Agreement. | 

R) "Subscription Terms" means the Exhibit A and agreement reflecting the fii^cial terms 
of the subsaiption, including: (i) the Services; (ii) Fee^ ana (Hi) Contract Term. 

S) "Suspend" means the immediate disabling of access to the {Services, or components of 
the Services, as applicable, to prevent further use of the Se^ces. 

T) "Term" means the term of the Agreement, which will begih on the Effective Date and 

continue until the earlier of (i) the end of the Services Tentj or (H) temiination date of the 
Agreement (or Statement of Work) as set forth herein. I 


2. Product and Payment. ' 

A) Product. In consideration of the pricing and other obligations described herein. Client 
shall receive PredPol Services as they are described in Exhibit A. 


j 

I 
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B) Fees and Payment Terms. Fees due for the services describ jd herein are outlined in 
Exhibit A. Fees for orders where PtedPol issues an invoice « e due upon Client’s receipt 
of the invoice and are considered delinquent thiity days after he date of the applicable 
invoice. Payments shall be made in U.S. Dollars by either wire transfer or check. 

C) Revising Rates. Rates may not be changed during the Service tenn of this Agreemoit 
without coitsent of both Parties. Fol lowing the end of the Ser rice term, PredPol may 
revise its rates by providing Client written notice (which may be by email) at least thirty 
days prior to the effective date of the revision. 

D) Delinquent Payments. Delinquent payments shall bear interest at the rate of one-and- 

onohalf percent per month (or the highest rate permitted 1^ l^w if less) from the payment 
due date until paid in ftill. Client will be responsible for all reasonable expenses 
(including attorneys' fees) incurred by PredPol in collectirrg such delinquent amounts 
except such delinquent amounts are due to PredPol's billing inaccuracies. 

3. Term and Termination. 

A) Term. This Agreement shall begin on 2/24/2017 and continu^ for one (1) year (‘‘Contract 
Term”). This Agreement shall then be renewed for additional terms of one (1) year each 
unless eidier Party provides die odier Party with written notiejs of its intent not to renew 
no less than sixty (60) days prior to the end of the then cuirent terra. 

B) Termination Resulting from Breach of Agreement. This /igreement may be 
tenninated immediately by either Party upon the failure of th<! other Party to correct a 
material breach of this Agreement within thirty (30) da3fs afteir notice of such material 
breach by the non-breaching Party to the other Party. 

C) Termination Resulting from Insolvency Events. Either Pai:^ may terminate this 
Agreement immediately upon written notice to the other Part;? in the ev«tt a receiver, 
trustee or similar officer is appointed for die other Patty or a i lubstantial portion of the 
other Party’s assets or businesses is assigned or transfiared to a Third-Party for the 
benefit of its creditors, or a petition or application is filed by (ir against the other Party 
under any bankruptcy law, or if an assignment is made of the other Party’s business or 
assets for the benefit of its creditors. 

D) Obligations Upon Termination. Upon any termination of this Agreement, the Parties 
shall r^um to each other any and all confidential infonnation and any and all equipment, 
documents and materials, includii^ all copies thereof) w4iich it received from the other 
Party in connection with this Agreement 

E) Remedies for Breach of Agreement. If termination is the result of a material breach by 
a Party, the non-breaching Party shall be entitled to pursue any and all rights and 
remedies it has under (aw. 
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F) Survive Provisions. Termination ofthe Agreement shall not relieve either Party from 
its continuing obligation to protect Confidential Infonnation and proprietary rights of the 
other Party. In addition, the rights and obligations of the Ps rties under Sections 1,2,3.D, 

3.E, 3.F, 4.B, 4.E, 6.G, 6.H, 8,9, !0,11,12,13 and 14, exciutfing Section C shall survive 
the expiration or termination of this Agreement. 

4. License Grants, Ownctshin. and Security . 

A) License. Subject to the terms and conditions of this Agreement and solely for the 
duration that it remains in effect, PredPol hereby grants to Client a limited, noiv- 
transfrrable, non-exclusive, non-sublicensable license to u»i the Services as provided as a 
SaaS. The services are protected by copyright, trade secreL and other intellectual 
property laws. You are only granted the right to use the Semces, and only for Ae 
purposes described herein. PredPol reserves all oAer rightsi in the services. 


B) Ownership. The Parties acknowledge and agree Aat, as between the Parties, all 
worldwide ownership rights, title and interest in and to the Services, its underlying 
software, and all other resulting material conceived, made or discovered by PredPol as a 
result of or in connection with the Services, log^her wiA ahy and all modifications and 
derivative works thereof, and any and all manuals, work in process, notes, drawings, 
designs, flowchart and other results of the Services;, incluc ing, wiAout limitation, each 
and every discovery, invention or improvement which may W conceived or developed as 
a result of or in connection wiA the Services (collectively as the "Work Products"), shall 
be the sole property of PredPol. 

Notwithstanding anything to the contrary herein, each Party agrees that it shall not 
acquire any rights, title or interest in or to Ae other Party’s Marks (as defined below) 
pursuant to this Agreement. Each Party will not contest Ac oAer Party’s right, title or 
interest in and to the other Party’s Marks. 

“Marks” means Ac respective trademarks, service marks, trade names, domain names, or 
any other source identifiers of each Party. 

C) Facilities and Data Transfer. Facilities used to stme and process Client Data will adhere 
to security standards no less protective than Ae standards used for PredPol’s own 
information and shall be compliant with applicable laws. 

D) Modifications to Ae Services. PredPol may make commeioially reasonable changes to 
the Services. If PredPol materially changes Ae Services, PredPol will notify Ae Client 
via Ae rqiplication Service. 

E) Retention. PredPol will have no obligation to retain arehiv sd Client Data. 

5. License to Client Data. Client understands and agrees that Cl ient is solely responsibility for 
ensuring it has all rights in or to any Client Data as necessary ti > upload such data to tiie 
System wiAout violation of any laws, regulations or guideline:, or any privacy or property 
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rij^ts of any third parlies, in connection with such data. Client hereby represents and 

warrants that: 

A) Client owns, or otherwise tos the necessary licenses, rights, Consents, and pennissions 
under all intellectual property and/or proprietary rights in Client Data to enable inclusion 
and use of the Client Data by PredPoI and Its agents In the ir|anner permitted by this 
Agreement; 

i 

B) PredPol^s receipt and/or storage of such Client Data on the ^ystera pursuant to this 
Agreement, does not and will not: (a) infringe, violate, or mi^ppropriate any Third-Party 
right, including any copyright, trademark, patent, trade secret, moral right, privacy right, 
rfeht of publicity, or any other intellectual property or proprietary right; (b) slander, 
defame, libel, or invade the right of privacy, publicity or olh^ property rights of any 
other person; or (c) violate any applicable law, regulation or guideline; and 

C) Climt retains ownership at all times of the Client Data. Client hereby giants to PredPoI 

and its agents the right to use, store, publish, reproduce, and otherwise possess and utilize 
(he Client Data in connection with and as reasonably necess^ for PredPoI to provide the 
Services to Client hereunder, and to disclose Client Data to ^s officers, employees, 
agents, consultants, contractors and representatives for the piirposes of performing 
Services for the Client I 

Client hereby agrees to indemnify and hold harmless PredPoI fr^m any Third-Party chum 

arising from or otherwise related to Client’s breach of any of th4 representations and 

warranties in this Section 5. ; 

i 

I 

6w Additional Client X>btigaHons. I 

A) The Client also agrees to: a) support testing of new features/^ools; b) contribute to 

requested case studies; c) respond to inquiries from oth» agencies regarding Client's use 
of PredPoI; and d) provide user feedback. i 

B) Client shall (i) continue to provide access to the Internet at (^Kent’s own expense from a 

provider selected by Client so that Client can continue to co^unicate with the System, 
and (ii) select, obtain and maintain all equipment necessary fo permit Client to 
communicate with the Web based mterfrices of the Software* PredPoI will have no 
obligations with respect to any hardware, software, or servides chosm and/or used by 
Client to access the Services. Notwithstandii^ anything to ^ contrary within this 
Agreement, PredPoI’s obligation to pro\dde SaaS services met upon PredPoI making 
the relevant data accessible to Client via the intemet, PredPhl will not have any liability 
if Client is unable to access or utilize the Services due to a 4ult or failure in any such 
hardware, software and/or services. j 

C) Client shall continue to provide access for the Data Pipe to t|ie Client’s server which 

houses applicable crime data. Client shall «asure their server is running at all times and 
communicate any pertinent changes to their server or database to PredPoI in a timely 
manner. I 
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D) Compliance. Client will use fhe Services In accordance with this Agreement, the 
Statement of Woiic and all applicable laws. 

£) Login IDs and Passwords. Client is solely responsible for monitoring and protecting the 
confidentiality of all Login IDs and Passwords issued to ij and its End Users. 

F) Client Administration of die Services. Client may specify one or more Administrators 
with the rights to administer the End User Accounts. Client is responsible for: (a) 
maintaining the confidentiality of the password and Admin Account(s); (b) designating 
individuats authorized to access the Admin Account(s); and (c) ensuring activities that 
occur in connection with the Admin Account(s) comply vith this Agreement. Client 
agrees that PredPofs responsibilities do not extend to Clic nfs internal management or 
administration of the Services. 

G) Unauthorized Use. Client will use commercially leasoiuible efforts to prevent 
unauthorized use of the Services and to terminate any unauthorized use. Client will 
promptly notify PredPol of any unauthorized use of or access to die Services of which it 
becomes aware. 

H) Restrictions on Use. Unless PrcdPoI specifically agrees in writing. Client will not, and 
will use commercially reasonable efforts to make sure a Inird-Party does not: (i) 
intentionally store or send software viruses, worms, Tiojap horses or other harmful 
computer code, files, scripts or programs; 00 modify any software programs on the 
System; (ill) use any programs on the System other than ttie Application as installed and 
maintained by PredPol; (iv) access the System in any manner other than via the 
Software's Web based administrative, user and mobile intb^ces; (v) remove, 
circumvent, disable, damage or otherwise interfere with apy security-related features of 
the System, or features that enforce limitations on the use of the System; (vi) attempt to 
gain unauthorized access to the System, or any part of it, bther accounts, counter 
systems or networks connected to the System through hacking, password mining or any 
other means; (vii) assign, sell, resell, rent, lease, distribut^, delegate or otherwise transfer 
any rights or obligations under or in connection with this Agreement or the System; (viii) 
use the System, or sell access to the System, on a time-sbiring, service bureau, 
application service provider, or similar basis; (ix) reverse engineer, decompile, reverse 
compile, disassemble, or reverse assembly any aspect or slement of the System, or 
attempt to do so, except if and to die extent pennitted by i elevant law applicable to 
Client (xi) take any action the intent or likely result of wliich would be to reveal or 
reconstruct all or any portion of the design of the Systems (xii) use the System in a 
manner that violates any applicable law, (xv) use the facil ities or capabilities of the 
System to conduct any business or activity or solicit the performance of any activity 
which is prohibited by law; or (xvi) upload into the Sysien, or cause or permit the 
System to store, copy, process, communicate, distribute or public, any data, information 
or materials (including without limitation, the Crime Datt i) to the extent tlmt so doing 
actually, or allegedly, (a) creates any liability for, or impr ses any obligations upon. 
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PredPol (b) violates any legal requirement, violates any rights; of any person or entity or 
violates any duly to any person or entity, (c) damages any person or entity, (d) woidd be 
abusive, profane or sexually offensive to an average person as jigged by PredPol, (e) 
infiinges, misappropriates or violates any intellectual property right or any personal right 
of any person or wjtity anywhere at any time, including, but not limited to, ri^te ari^g 
out of, or related to, copyri^t, patent, trade secret, trademark, service mark, privwy and 
publicity or (f) gives rise to any clmms by any person or entity anywhere at any toe for 
slander, liable, felse light, invasion of privacy, unfair competition or misapjHopriation. 


I) Third-Par^ Requests. Client is responsible for responding to Third-Party Requests. 
PredPol will, to the extent allowed by law and by the terms of the Third-Party Request; 

(a) promptly notify Cli«it of its receipt of a Third-Party Request; (b) comply with 
Client’s reasonable requests regarding Client’s efforts to respond to a Third-Party 
Request; and (c) provide Client with the information or tools required for Client to 
re^ond to the Third-Party Request Client will first seek to obtain the information 
required to respond to the Third-Party Requwt mi its own and will contact PredPol only 

if it cannot reasonably obtain such information, ' 

I 

J) End User Requests. Client will, at its own expense, respon4 to questions and 

complaints from End Users or third parties. Client will use cdmmerdally reas<^ble 
efforts to resolve support issues before escalating them to Pr^Pol. Should Client need tc 
escalate the issue to PredPol, contact wdll be made in accordance widi Nofioes, Section 
14(b). j 

I 

7. Suspensjoa of End User Accounts bv PredPol. 

A) If PredPol becomes aware of an End User’s violation of the Agreei^t, PredPol may 

request that Client suspend the applicable Bwi User Account^ If Client fails to comply 
with PredPol's request within the toeftame defined in the nt^tice, PredPol irmy suspmid 
the Etod User Account at the expiisdlon of that timeframe. Thje suspension will continue 
until the applicable End User has cured the breach. ! 

I 

B) If there is an emergency security Issue (determined solely in PredPol’s reasonable 
business judgment), PredPol may sasp^ the offending use Iwithout Client’s consent. 
Suspension will be to the extent and duration required to pre|/^ent or terminate the 
emergency security issue. If PredPol suspends an End User |\ccount without prior notice 
to Client, at Client's request, PredPol will provide Climrt the jreason for the suspension. 


8, Confidential Information. i 

A) Asset of PredPol Client acknowledges and agrees that the System and results graetated 
therefrom constote valuable, proprietory and confidential a^s^s of PredPol and its 
licensors, successors and assigns. The foregoing shall be co^isidcred the Confidential 
Information of PredPol. ' 


For purposes of this Agreement, “Confidential lnformation”!means any tan^ble or 
intangible information relating to or disclosed in the course ^f performing the Agreement 


I 

I 
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that is marked or desi^ated as confidential by the disclosing Party, including, without 
limitation, designs, specifications, routines, protocols, forr aulas, source codes, technical 
processes, ui^ublished financial information, product and business plans, projections, 
customer information and employee information. Confide ntial Information does not 
include information that (i) becomes publicly known throi igh no fault of the receiving 
Party, (ii) is lawfully received from a Third-Party not bound by confidentiality 
obligations, or (iii) is independently developed by a Party without using any ^nfidential 
Information of the other Party. 

B) Obligations. Each Party will: (a) protect the other Party’s Confidential Information with 
the same standard of care it uses to protect its own; and (bj not disclose Confidential 
Information except to affiliates, employees and agents whp need to know it and who have 
agreed in writing to keep it confidential. Confidential Infoirmation may cmly be used to 
exercise rights and fulfill obligations under this Agreement, while using reasonable care 
to protect it. Each Party is responsible for the actions of its affiliates' employees. 

C) Required Disclosure. Each Party may disclose the other Party’s Confidential Information 
when required by law but only after it, if legally peimissihle: (a) uses commercially 
reasonable efforts to notify the other Party; and fo) gives ^he other Party the chance to 
challenge the disclosure. 

9, Intellectual Property Rights: Brand Features. 

A) Intellectual Property Rights. Except as expressly set forth heretn, this A^ement does 
not grant dtiter Party any rights, implied or othervnse, to pe other's content, brand 
features or intellectual property. ! 

10. Disclaimers. i 

A) Disclaimers. TO THE EXTENT PERMITTED BY LAW, EXCEPT AS EXPRESSLY 
PROVIDED FOR HEREIN; (i), PREDPOL MAKES NO WARRANTIES OR 
REPRESENTATIONS ABOUT CONTENT OR INFOR^TION MADE 
ACCESSIBLE BY OR THROUGH THE SERVICES Alp DOES NOT GUARANTEE 
THATTHE SERVICES WILL PREDICT ALL CRIMES IN YOUR JURISDICTION; 
AND (it) THE SERVICES ARE PROVIDED "AS IS" AND WITHOUT WARRANTIES 
OR CONDITIONS OF ANY KIND, INCLUDING THE IMPLIED WARRANTIES OF 
MERCHANTABILITY, NON-INFRINGEMENT, QUIET ENJOYMENT, ACCURACY 
OF DATA, SYSTEM INTEGRATION, COURSE OF PEIRFORMANCE AND 
FITNESS FOR A PARTICULAR PURPOSE. PREDPOL AND ITS SUPPLIERS DO 
NOT GUARANTEE OR WARRANT THAT THE USE DF THE SERVICES WILL BE 
UNINTERRUPTED OR ERROR FREE. CLIENT ACK MOWLEDGES THAT THE 
SERVICES ARE NOT A TELEPHONY SERVICE AND THAT THE SERVICES ARE 
NOT CAPABLE OF PLACING OR RECEIVING ANY CALLS INCLUDING 
EMERGENCY SERVICES CALLS OVER PUBLICLY SWITCHED TELEPHONE 
NETWORKS. 


confidential 

Revision 2DI61207 


Pigp Sof 14 



i 


1 

o PREDPOL* 

B) Warranly. PredPol wanants all work perfonned or servi^ tendered under the 

Agreement to be of good quality and fix>m any defective or &olty material and 
workmanship. 

' Al^^cfiOTtoiient will indemniiy, defend, and hold harmless PredPol firom and against ^1 
liabilities, damages, and costs (including settlement costs and reasonable wes) 

arising out of a Third-Party claim: (i) regarding Client Data; or (ii) regarding Ghent s use 
of the Services in violation of this Agreement or applicable law. 

B) By PredPoL PredPol will defend and hold harmless Client'against any Third-Party claim 

that the Services infringe or misappropriate the intellectual jwoperty of a Third-Party 
(“Infringement Claim”), and indemnify Client from all resulting co^ and damage 
actually awarded a^st Client to the Third-Party making ^uch Infiirigemenl Claim by a 
court of conqietent jurisdiction or agreed to in settlement ^edPol vrill hwe no 
obligations or liability under this section arising from: (i) use of my Services or Pr^ol 
Brand Features in a modified form or in combination with materials not furnished by 
PredPol, (ii) any content, information or data provided by pUerit, End Users or other third 
parties; (Hi) any modifications or addiUons made at the request of CKent and/or per 
Client’s instructions; or (iv) use of foe Services in any ma^er not expressly allowed per 
the terms of this Agreement. j 

C) General The Party seeking indemnificjrtion will promptly* notify the othw Party of the 
claim and cooperate in defending the claim. The indemnifying Party will have foil coiitrol 
and authority over the defense, except that: (a) any settlentenl reQuiring the Party seeking 
indemnification to admit liability or to pay money will re<]^te that Party’s prior written 
consent, such consent not to be unreasondily withheld or flayed; (b) the otiier P^ 
reasonably cooperates with requests for assistance; and (c) the other Party may join in the 
defense with its own counsel at its own expense. THE INDEMNITIES ABOVE ARE A 
PARTYS SOLE REMEDY FOR VIOLATION BY THE bTHER PARTY OF A 
THIRIXPARTYS INTELLECTUAL PROPERTY RIGH^. 

1 

12. Possible Infringement . . . 

A) Repair, Replace, or Modify. If PredPol reasonably bclie^jres the Sendees infringe a 
TWrd-Paity's Intellectual Property Rights, then PredPol w^U: (a) obt^ the right for 
Client at PredPofs expense, to continue using the Servic^; (b) provide a non-infringing 
functionally equivaleitt replacement; or (c) modify the Se!|vices so that they i» longer 

infiringe. , . . 

B) Suspension or Termination. If PredPol does not believe tthe foregomg options are 
commercially reasonable, then PredPol may suqjend or te^inate Client's use of foe 
impacted Services. If PredPol terminates the impacted Sefyices, then PredPol will 
provide a pro-rata refund of the unearned fees. 

I 

I 
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13. Limitation of Liability. , «T-rvi»>r.r. 

A) Limitation on Indiwct Liability. NEITHER PARTY WILL BE LIABLE UNDER 
THIS AGREEMENT FOR LOST REVENUES OR INDIMCT, SPECIAL, 
INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, OR PUNITIVE DAMAGES, 
EVEN IF THE PARTY KNEW OR SHOULD HAVE KFJ OWN THAT^UCH 
DAMAGES WERE POSSIBLE AND EVEN IF DIRECT|i 
SATISFY A REMEDY. 


B) Limitiition on Amount of Liability* EXCEPT AS PROVIDED HEREIN, PREDPOL 


DAMAGES DO NOT 



IMllAMWUlNl reUUDl —- 

TWELVE MONTHS PRIOR TO THE EVENT GIVING RISE TO LIABILITY. 


C) Exceptions to Limitations. These limitations of liability ^ply to the fullest ej^t 
pemtitted by applicable law but do not ^jply to breaches bf confidentiality obli^tioi^, 
violations of a Party's Intellectual Property Rights by the other Party, or indemnification 
obligations. 


14. MLscellaneous. 

A)Privacy Rights: Without limiting any of the foregoing 
comply with all laws, regulations and guidelines relating 
individuals applicable to its use of the System, including, 
identifiable information. 


Oil 


ient hereby agrees to strictly 
the privacy rights of any 
without limitation, personally 


B) Notices, (a) All notices must be in writing and addre^ed.to the action of the other 
Party's legal department and primary point of contact and (b) notice wU be deemed 
given: (i) when verified by written receipt if sent by personal couriei; overnight courier, 
or whMi received if sent by mail without verification of rCceipti or 00 when verified by 
automated receipt or electronic logs if sent by facsimile or email. 


Point of Contact, PredPoh Kmtiyn Garnett 
PrcdPol Inc. 

PO Box 2870 
Santa Cruz, CA 95063 

Point of Contact, Client: Certain Jeramy Y<|nmg 
Livermore Police D^iartment 
1110 South Livermore Avenue 
Livermore, CA 94550 




C) Change of Control Upon a change of control (a) the Pi 
control will provide written notice to the odier Party wthi 
control; and (b) upon such change of control by Client, 
Agreement any time between the change of control and 


notice. 
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D) Force Majeare, Neither Party wfll be liable for inadequate ^wrfomance to die ^ent 
caused by a condition (for example, natural disaster, act of war, riot, labor condition, 
governmental action, and Internet disturbance) beyond die Pai^s reasonable control; 
provided, that obligations that are pia«ly financial in nature shall not be subject to this 
provision 

E) No Waiver. Failure to enforce any provision of this y^eement will not constitute a 
waiver. 


F) Severabilily. If any provision of this Agreement is found unwiforceable, the balance of 
the Agreement will remain in foil force and effect 

G) No Agency. The Parties are independent contractors, and this Agreement does not create 
an agency, partnership or joint venture* 

H) Equitable Relief. Nothing in this Agreement will limit eithjsr Party's ability to seek 

equitable relief. ^ 

I) Governing Law. This Agreement is governed by California law, excluding that sxate's 

choice of law rules. FOR ANY DISPUTE ARISING OUT 0F OR RELATING TO THIS 
AGREEMENT, THE PARTIES CONSENT TO PERSONAL JURISDICTION IN, AND 
THE EXCLUSIVE VENUE OF, THE COURTS IN SANTA CRUZ COUNTY, 
CALIFORNIA. The Parties cxplicidy agree that no other l^ws, treaties or regulations 
shall control this Agreement ; 

J) Amendments. Any amendment must be in writing and expWly state that it is amending 

this Agreement | 

K) Entire Agreement This Agreement, and all documents reiferenced herein, is the Parties' 
entire agreement relating to its subject and supersedes any ^rior or contemporaneous 
agreements on that subject. 

L) Interpretation of Conflicting Terms. If there is a conflict betwera the documents that 
mnifp. up diis Agreement, the documents will control in thejfollowing orden the 
Agreement, the terms located at any URL, then the Subscr^tion Terms set forth in any 
s^aiate quote prepared by PredPol. If Client agns a physical agreement with PredPoI to 
receive the Services, the physical agreement will ovemde ^y online agreement. 

M) Counterparts. The Parties may enter into this Agreement \n counterparts, including 
fecsimile, PDF or ofter electronic copies, vriiich taken together will constitute one 
instrumem. 


[Signature page follows.} \ 
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EXECUTED as a sealed instrument as of the day and year first set 
counter-signatory. 


Each Party represents that it has full power and authority to enter into the Agreement. If you are 
accepting on behalf of your employer or another entity, you represent and warrant that: (i) you 
have full legal authority to bind your employer, or the applicable entity, to riiese terms and 
condition^ (ii) you have read and understand this Agreonent; and 

the Party that you represent, to this Agreement. Each Party warrarjts that it vwll comply with all 
laws and regulations applicable to its provision, or use of the Services. 


rorth below by the last 


FredPot) Inc.: 

, yW 

f ^ 

Client: 

By: 


By: 4 

Name: Brian MacDonald 

Name: 

Title: CEO 


Title: 

Date: March 23,2017 


Date: 



ffLwc. 

^ I 


MQVEDttttDnUI; 


RQVEDttttD 
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EXHIBIT A 

STATEMENT OF WORK 
PREDPOL SAAS SERVICES DESCRDTION 

PiedPol shall provide client with the following services per the terms of this Agreement 

1 SERVICE OVERVTE\V 

piedPol provides predictions for where and when caime is most limy to occur. This includes 
properQr crime, gun violence, gang activity, and traffic incidents. Predictions may w gon^te 
for different time windows and delivered on paper or to any intemk-connected dewe. The 
predictions are shown on m^ as 500 foot by 500 foot boxes (appnoxtmately the stze of a I^e 
intersection; referred to herein as “Prediction Boxes”) that offic^ may patrol during their s i 
when not responding to calls for service or performing other duties l 

Three types of crime data - type of crime, place of crime, and time of crime - ^ dkiv^d 
through a secure Data Pipe firom Client’s RMS to the PtedPoI Service. Predictions are then 
gen erated and made available anytime the Client logs in to the system. 

2. SERVICES DESCRIPTION 

B. SaaS and Technical Support .... a. 

i. SaaS. PredPol will make the followir® accessible to Oient via the internet per the 
terms of the Service Level Agreement set out below, fi*r the duration that this ^ 
Agreement and this Statmnent of Work remain in effect Data to be tranrferred is 
restricted to fields related to type of crim^ place of crijne, and time of crime. There 
shall be no limit on the number of Client users or prediction views: 

a. Latitude and longitude information of the cerlter of Prediction Boxes. 
Prediction Boxes shall be for crime types as defined and mutually agreed to 

by Client and PredPol; ! j i„ 

b. Historical location of Prediction Boxes as defined and mutually agreed to by 

Client and PredPol; and 

c. Radar tool that details hit scoring informatioh. 

ii. Tedimcal Support. PredPol vrill provide Client with oinline and e-mail technical and 
operational use support. 

3. SERVICE LEVEL AGREEMENT 

A. Service Availability. The PredPol SaaS service shall havd an uptime of 98/o, calculated 

as the percentage time said service is accessible from the 1 nteinet in any whole calendar 
month aft^ SaaS service initiation (“Service Month”). Downtime residting froin 
scheduled maintenance and force majeure events shall not be included in the retime 
calculation. Additionally, in the situation where the Client’s techmcal architecture or the 
RMS data formats within the record management system i ire changed by the Client 
witiiout 60-day advance notice, any resulting dovwitime will not be included in the uptime 

calcuIatioxL i_ o - c 

B. Service Response Tune. PredPol shall take reasonable m^ures to ensure that the SaaS 

service response times do not materially fell bkiind Indus ly standards. 
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PREDPOL* 


C. Service Credits. Client’s sole remedy for any failure for Pi 
be a credit of i/12 a percent for each percent l«low 9^' 

a Savice Month, on Client’s next annual invoice. Said 


erwi 


ledPol to meet the foregoing 
1 % the calculated uptime is in 
,its shall have no cash value. 


4 FE^EiS I 

A. SaaS and Technical Support Fees. As consideration for the servic^ provided pw S^on 
2,B of this Exhibit A, Client shall pay to PredPol anannud subscription fee of 516,000 
[Net of Early Adopter Rate], for the Service term and everV year that this cont^ 
remains in effect thereafter. The subscription fee due for W Service term shallte 
invoiced upon the foil execution of this Agreement The ^bsCTiption fee dw tw 
subsequent one (1) year periods that this contract remains im effect shall be invoiced ^ 
thirty (30) days prior to the conclusion of flie Service term, and the annual aimiversanes 

B. Software updates to Ae SaaS provided herrin shall be provided at no additional charge 
during the Service teiin. The fee for Ae continued provision of sad software updates 
shall be mutually r^reed to by the parties at Ae conclusion of the Service term. 

C. All fees described herein shall be paid by Client within A^ (30) days of the invoice 

date. I 

I 

5. CLIENT OBUGATIONS 1 . ^ ^ . . 

A. Client shall make commercially reasonable effmts to performing Ae following dunng tne 

term of this Agreement: . 

i. iiriliTie the PredPol services according to PredPoI’s rc<©mmended b^t practices, 

ii. generally support Ae deployment of any new features and/or tools, including 

proviAng user feedback, as requested by PredPol; I 

iii. provide access to relevant databases and shared databases to which Client has access, 
pursuant to all applicable laws and access agreements; and 

iv- occasionally respond to mquirics fcom oAer agencies. 
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LOG #CC0017-111 


City Clerk’s Office 


1052 South Livemiore Avenue 
Livermore, CA 94550-4899 
Phone: 925.960.4200 Fax: 925.960.4205 


DOCUMENT TRANSMITTAL FORM 


Date: ^ril 6,2017 

To: Robin Morris cc: 

Livermore Police Department 
1110 S. Livermore Ave 
Livermore, CA 94550 

PLEASE READ THE FOLLOWING: 



Original document enclosed for your records 


Date of Document: 

February 24,2017 


Type of Document; 

PredPol PredicUve Policing SaaS Sub^ 

icnptfon Agreement 

Parties: 

City of Livermore and PredPol Predictr 

/e Policing 


Susan Neer, City Clerk 
By: Allen McFarland 
925.960.4200 





I 


TAB THROUGHboCUMENT TO ENTER INFORMATION 


ly-ii 


To; _ City Attorney's Office 
From; Contact (Person Routing); 
Robin Morris 


STAND/«D AGREEMENT TRANSMITTAL F0RM 

Date: 3/23/1V 


Dept: Police! 


Phone#: 4718 


Coniractor/Consuitantrt3ev: PredPol Predictive Poitdng 
Description of Project 


Subscriplion ^reement 



Approval: Department Head/l^wston Manager Approval; 

Records Retention : 

d fejftasiwiefure {Examf^es: ArchUects, BuSdings, brkfges, covenants, deveiopment, enwonmenta/. J<mt 
Poii/ers, MOUs, park improvement, property & property restricSons, redsvekitment. reservoo’s, sewers, 
^ewalks, street & aBey/mprovements, settlement, subtPvaions, uSSUes, wafet*, eto.) 

[ZI jSfen-OTfrasttueftire {Examples: Consulting, grants. <B^)oaaf, ken^isps, housing, teases, legal servkes, 
loans, paving, piling, protessional serwces, servhes, sltary seals, tee trimming, ete.) 

Completion Date: [2/24/18 | j 

! 

Council Aopfova! : | 

□ Requires City Council approval. Meeting Date:_ j _ 

13 Does not require City Coundl approval, because the contract is under $100,000 and (1) >s not for the 
construction of a public work or (2) does not involve the acquisition or qispositlon of real property. 

Boutinn ; 1. City Attomey/Rlsk Manager for insurance check and form apprdvai. 

2. Dty Clerk will Log and obtain signature of City Manager or Depi Head. 

3. When agreements are futiv executed, the City Clerk's Office will distribute as follows: 


Send signed original to other party at: 
Return to Robin Morris - Police Dept 


Send and/or route oopy|to: 


-i- 


Summary/Explanatfon of Roauast: Please complete Summary/Explanatlon fbr the City Manager or submit a 
separate memo. 

Predictive policing software subscription services 


A^hnwnts; ORIGINAL SIGNAWRES ARE REQUIRED. 

Q Twft original Agreements/Contracts wtth original eignafures. State, federal, county agreement • signatures 
not required. i 

Two original Supplemente^Amendment/ExCension Agreements with original s^natures. 

Exhibits. T 

O Determination of Conflict of Interest Ponn. | 

D Certificales of Insurance. □ In PINS y' 

B Current Business License an ffle. BL# OftOSDSO 

Bonds Of required). ' 

Roudng (City/^tome/s Office Use}: I ]BMA [I^CFO f ]GJA ( jJAL | jKYO LOG WO .‘^oV'V \0^ 






